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Dear Wayne:

This letter will confirm our telephone conversation
before the hol1davs with respect to the proposed transaction
between e fclient (X) and my ciient (B).

consummatdd a reportable transaction within the past 180
calendar days, and filed appropriate report forms with the
Commission. A and B are now entering into an agreement whereby
A will asgssign all of its interest in a lease to B for

$750,000, which represents an increased payment over and above
the rentals due by A to the landlord under the lease.

B will assume all of A's obligations under the leasge

Bla andlord will consent to this asri{gnment. However,
asBitouo renresented to vou, A will not be released from
1iability under the lease with the landlord, and the landlord
will not be consenting to a substitution of B for A on the
lease. In short, the original lease will remain in effect 8o
far as the lanJdlord is concerned.

This letter will confirm your advice to us that under
the foregoing circumstances the purchase of this leaseheld
interest does not constitute th2 acquisition of an "aszet”
under the Hart -~ Scott - Rcuino reporting requirementn. ‘and
accordingly neither A nor B need file an additional report with
the PTC or observe the Hart ~ Scott - Rodino wailting period..
If my understanding of your advice is not correct, please
contact me as soon as possible.




Wayne E. Kaplan, Esq.
Page Two
January 6, 1986

: Thank you very much for your help and consideration in
this matter. :
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